REIMBURSEMENT/CREDIT AGREEMENT

RELATING TO DESIGN AND CONSTRUCTION
OF PARK IMPROVEMENTS IN NORTH NATOMAS

For letter of credit agreement
MEADOWS PARK

This agreement (this “Agreement”) is entered into on December 1, 2006 by and between
the
CITY OF SACRAMENTO, a charter municipal corporation (hereafer “City”), and PARDEE
HOMES CORP., a California Corporation, ("Developer), with respect to the following facts:

RECITALS

WHEREAS:

A.  Developer owns the land described in Exhibit A, attached hereto and
incorporated herein by this reference, (the “Property”).

B. That portion of the Property described in Exhibit B, attached hereto and
incorporated herein by this reference, (the "Park Site"), is intended for dedication or has been
dedicated for use as a community or neighborhood park serving the Property (the "Park”).

C. The City of Sacramento Park Development Fee Nexus Study approved by the
Sacramento City Council on August 17, 1999, including any subsequent amendments oz
supplements thereto approved by the City Council, designates development of the Park Site as a
community or neighborhood park for funding by the City of Sacramento Park Develdpment
Impact Fee (the "Park Development Fee"), in accordance with the provisions of the Sacramento
City Code, Title 18, Chapter 18.44 (the "Fee Ordinance").

D. Developer desires to develop Phase 1 of the Park Site for this purpose by
constructing park improvements, including, at 2 minimum, the park improvements specified in
Exhibit C, attached hereto and incorporated herein by this reference, (the “Project” or “Project
Improvements”). Such development of the Park Site also will require the performance of
various design services, which will be performed either by Developer or City as indicated on the
Park Development Task Allocation specified in Exhibit D, attached hereto and incorporated
herein by this reference. The Project will be constructed pursuant to plans and specifications
approved by the City and the actual costs of construction of the Project are to be the result ofa
bidding process approved by City as provided herein. The total cost of the Project design and
constrizction subject to reimbursements and/or credits as provided herein shall not exceed the
budget amount specified in Exhibit E, attached hereto and incorporated herein by this reference,
("Park Development Budget"). The Park improvements specified in Exhibit C (the "Project
Improvements") do not include any improvements Developer is required to install under any
provisions of the City’s Subdivision Ordinance (Sacramento City Code, Title 16).
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E. Subject to the credits against and reimbursements from the Park Development Fee
as provided herein, in addition to reimbursement from other funding sources identified herein, if
any, Developer is willing to perform the design services assigned to Developer in Exhibit D, if
any, and construct the Project, and to fund the costs of Project design and construction activities
(the "Project Costs") allocated to Developer herein. For purposes of this Agreement, "Project
Costs" shall mean and include costs related to all contracts for the construction of the Project,
including change orders thereto, and costs associated with all other contracts for professional and
other services necessary, in the City's judgment, to implement and complete construction,
together with all planning and design costs and right of way or other acquisition costs, if any,
associated with the Project. Project Costs also shall include, but not be limited to, the engineering
estimates and the Project elements included therein, construction inspection fees, and whichever
of the following costs or fees, if any, may be applicable: environmental documentation (whether
prepared by outside consultants or City staff), City project administration, plan check and
inspection fees, biological studies and Habitat Conservation Fees.

F. Because the Project is designated for funding by the Park Development Feg, the
Project is eligible for and the City agrees to provide credits against and reimbursement from the
Park Fee for Developer's actual Project Costs, in accordance with the Fee Ordinance and subject

to the terms and conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises
contained herein, City and Developer hereby agree as follows:

ARTICLE X
DESIGN AND CONSTRUCTION OF PARK IMPROVEMENTS

1.0  Recitals Incorporated. The parties agree that the foregoing recitals are true and
correct, and are part of this Agreement for all purposes.

1.1  Design and Construction. Developer will design and construct the Project in
accordance with the terms of this Agreement and convey the completed Park along with all
interest in real property necessary for the operation, maintenance, repair, and ownership thereof
by City. The interest in real property to be conveyed shall be a fee interest in the land and the
improvements and any and all access easements necessary for the operation, maintenance and
repair of the Park. Developer shall complete the construction of the Project Improvements to
Park Site “Meadows Park" (11.23ac) no later than June 30, 2008; or within eighteen (18)
months of the date the City approves the construction documents, whichever is later

(*“Completion Date”).

1.1.1 Liquidated Damages. The actual fact of the occurrence of damages and
the actual amount of the damages which City would suffer if a Park is not completed by the
Completion Date are dependent upon many circumstances and conditions which could prevail in
various combinations, and, from the nature of the case, it is impracticable and extremely difficult
to fix the actual damages. Damages which City would suffer in the event of delay include loss of
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the use of the Park and, in addition, staff and supervision costs; and the loss suffered by the
public within the City by reasons of the delay in the completion of the Park to serve the public by
the Completion Date, subject to Sections 1.4.2 and 8.5 herein. Accordingly, the parties hereto
agree, and by execution of this Agreement, Developer acknowledges that he understands, has
ascertained and agrees, that the amounts set forth herein as liquidated damages shall be presumed
to be the amount of damages sustained by the failure of Developer to complete the Park within
the times specified in this Agreement. The amount of the liquidated damages to be paid by
Developer to City for failure to complete the Park by the date specified herein (as extended under
Sections 1.4.2 or 8.5 herein, or other applicable provisions of this Agreement or law) will be
$500.00 for each calendar day, continuing to the time at which the Park is physically completed
Such amount is the actual cash value agreed upon as the loss to City resulting from Developer’s
defanilt. Tn the event Developer shall become liable for liquidated damages, City, shall have the
right to demand and receive from Developer liquidated damages as provided herein once liability
of Developer under this section is finally determined under the provisions of Section 8.4.

1.2  Design; Final Budget. The design-related services that may be performed either
by Developer or City as specified in Exhibit D include Design Development, Construction
Document Preparation, Bid Docurnent Preparation and environmental review, The Developer's
selection of a landscape architect(s) to perform design services that are assigned to Developer in
Exhibit D, shall be subject to approval by the Landscape Architecture Section, (“1.AS") of the
City, Department of Parks and Recreation ("Department”). If assigned to Developer in Exhibit
D, the various Project design-related services shall be performed in accordance with the

following:

1.2.1 Design Development. Developer shall prepare conceptual plans for the
Project, which shall include a Park site survey, a proposed park master plan and Project
description illustrating the park development and all improvements at full build-out, a proposed
first phase development plan and Project description illustrating the Project Improvements to be
constructed within the budget amounts specified in Exhibit E, construction cost estimates for
both the park master plan and the first phase development and estimated construction time lines
for the first phase development. Copies of the conceptual plans shall be provided by Developer
to the LAS for its review and approval. The City agrees to use its best efforts and due diligence
to review and approve such conceptual plass, or review and provide comments regarding any
necessary corrections thereto, in a prompt and timely manner. The City's approval shall not be
vnreasonably withheld or conditioned.

1.2.2 Construction Document Preparation. After LAS has given its written
approval of the conceptual plans under subsection 1.2.1, Developer shall prepare and submit to
the LAS construction plans and specifications for the first phase development, including updated
construction cost estimates and construction time lines. At a minimum, Developer shall submit
such plans and specifications to the LAS at the 35%, 75% and 100% phase of completion. The
City agrees to use its best efforts and due diligence to review and approve such constuction
plans and specifications, or review and provide comments regarding any necessary corrections
thereto, in a prompt and timely manner. The City's approval shall not be unreasonably withheld
or conditioned.
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1.2.3 Bid Document Preparation. After LAS has given its written approval of
the construction plans and specifications under subsection 1.2.2, Developer shall prepare and
submit to the LAS bid documents for the Project, based npon the City approved construction
plans and specifications. The City agrees to use its best efforts and due diligence to review and
approve such bid documents, or review and provide comments regarding any necessary
corrections thereto, int a prompt and timely manner. The City’s approval shall not be
unreagonably withheld or conditioned.

1.2.4 Pnvironmental Review. The environmental documentation required for
development of the Park site as provided herein shall be prepared by a consultant(s) retained by
City and/or by City staff; provided that, if directed by City, and in accordance with all applicable
legal requirements, Developer shall prepare such environmental documentation. The Developer's
selection of a consultant(s) for this purpose shall be subject to approval by the LAS and the
City’s Environmental Affairs Division.

1.2.5 LAS Approval. For purposes of this Agreement, LAS approval shall be
evidenced by signed approval by the Senior Landscape Architect on the subject document. LAS
may withhold approval of any document until Developer has obtained any and all required
approvals from other City departments or other public entities or utilities. The review and
approval of various documents by the LAS and/or the City, as described above, also may include
public noticing, review, comment and/or approval of such documents, as deemed necessary or
appropriate by City. If any or all of the Project design services are assigned to City in Exhibit D,
the references herein to LAS approval of the conceptual plans, construction pians and
specifications and bid documents shall refer, as applicable, to the conceptual plans, construction
plans and specifications and/or bid documents prepared for Developer's use by City.

1.2.6 Final Budget. Prior to approval of the bid documents by City, City and
Developer shall review the Project budget set forth in Exhibit E and shall establish a final
budget for design and construction of the Project (the "Final Budget"). City and Developer
anticipate that the construction plans and specifications will include all of the Project
Tmprovements described in Exhibit C, but in no event shall Developer be obligated to construct
jmprovements or incur Project Costs which, in the aggregate, exceed the amount of the Final
Budget. The Final Budget shall include all Project Costs, including a reasonable contingency
amount, shall identify the source of funding, and shall not, in the aggregate, exceed the sum of:
(i) the park development amount allocable to Phase 1 of the Park Site on a per-acre basis under
the City of Sacramento Park Development Impact Fee program (the "Fee Program"); and (ii)
such additional funds, if any, as the City or Developer, in their discretion, may be willing to
contribute toward development of the Park Site.

1.3  Contract Award. After LAS has given its written approval of the bid
documents, Developer shall solicit competitive bids for construction of the Project in accordance
with the City approved bid documents, by issuing a request for competitive bids to all landscape
contractors included on the current master list used by LAS for similar projects, in addition to
any ofher contractors identified by Developer, provided that in no event shall Developer request
bids from fewer than three (3) contractors. Bids shall be sealed, and shall be opened in the
presence of an LAS representative. Copies of all bids received shall be provided to the LAS,
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which shall have ten (10) working days to review the bids and the Developer's proposed
selection of the successful bidder, and to either approve or disapprove the Developer's proposed
selection. LAS approval shall not be unreasonably withheld. If fewer than three (3) bids are
received, or the LAS determines that the bid(s) are too high, LAS may instruct Developer to
modify the Project Improvements and/or re-bid the Project in accordance with the foregoing
procedures or as otherwise directed by City. If the LAS notifies Developer of the need to modify
the Project Improvements, the LAS shall provide Developer with an opportunity to review and
comment on any direction by the City to modify the Project Improvements and City shall give
such comments fair consideration. When satisfied with the bid, LAS shall give written notice to
Developer to proceed with award of the contract, incorporating modifications required by the

LAS hereunder, if any.

1.4  Construction. Developer covenants that the Project will be constructed in
compliance with all approved plans and specifications, bid documents, modifications thereto
required by City in accordance with this Agreement, and applicable technical specifications in
the City Public Works Construction Standard Specifications and Improvement Standards in
effect when the City approves the bid documents as provided herein (hereafter collectively
referred to as the "Project Plans"), subject to change orders issued in accordance with the

provisions of Section 1.7 below.

1.4.1 Representatives. Developer shall provide a site construction
superintendent ("Site Superintendent") and the City shall provide a City project manager who
will serve as their respective points of contact with respect to such construction. The Site
Superintendent and City Project Manager designated by Developer and City, respectively, are
identified on Exhibit F, attached hereto and incorporated herein by this reference, which
designations may be changed by written notice from either party.

a. The Site Superintendent will be on-site as necessary and will
generally be available by telephone or otherwise at all reasonable times. The Site Superintendent
shall have complete authority over Developer's consiruction contractors and subcontractors, with
authority to order stoppage of work and minor changes to the work in order to comply with the

Project Plans.

b. The City Project Manager shall have complete authority over the
City’s construction inspectors, with authority to determine whether or not the work complies
with the Project Plans. The City Project Manager also shall have authority to order minor design
changes to meet unanticipated field conditions, provided that the same are consistent with the
Project Plans, and subject to the provisions of Section 1.4.5 below.

et s At K e

Section 8.5 below, including without limitation, the effect of inclement weather on Developer's
ability to commence or proceed with construction, Developer shall commence the construction
of the Project within three (3) months, or such longer time period as may be specified by the
LAS, afier the final approval of the bid documents by the LAS and thereafter shall diligently
work to complete such construction in a timely and efficient manner by or before the Completion
Date. Tf the Developer fails to commence and/or work to complete the Project as required herein,
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and fails to remedy such delay within thirty (30) days after a written notice thereof from City to
Developer (subject to the provisions of Section 8.5 below), City in its discretion may (i) direct
Developer to take action necessary to accelerate the Project to remedy the delay, and the
Developer's acceleration costs, if any, shall not be subject to reimbursement or credit hereunder,
or (ii) direct Developer to stop working on the Project so that the City may seck other means to
complete construction of the Project, in which case any costs incurred by Developer, its
comtractors or subcontractors after receiving such direction from City shall not be subject to
reimbursement or credit hereunder. i Developer is directed to stop working on the Project,
Developer shall take any and all actions necessary to convey to and vest in City fill, complete
and clear title in the Project, and all of the underlying real property interests (easement and/or
fee) including those necessary for maintenance and access.

1.4.3 Inmspection. Developer covenants that City, and any other public entities or
public utilities to whom any portion of the Project will be conveyed, will be permitted to inspect
the Project and shall have access to the Project for this purpose at all times. City agrees to make
inspectors available for inspection of the Project during such construction within not more than
forty-eight (48) hours after request therefore from Developer (Sundays excepted).

a. Should a City inspector find any nonconformance or
noncompliance with the Project Plans, the Inspector shall notify the City Project Manager and
the Site Superintendent of such nonconformance or noncompliance, and the City Project
Manager and the Site Superintendent shall jointly determine the nature of the corrective action to
be taken, If the City Project Manager and the Site Superintendent are unable to agree upon the
corrective action to be taken, the City Project Manager shall have final authority to make such

determination.

1.4.4 Prevailing Wages. Developer’s coniractors and subcontractors shall pay
all workers on the Project not less than the general prevailing rate of wages for such workers'
craft or trade, as determined by the Director of the Department of Industrial Relations at the time
that Developer requests bids for the Project (pursuant to Labor Code Section 1773). Copies of
certified payroll shall be provided to City, on a monthly basis, as 2 prerequisite of Final
Completion (defined below in Section 2.1.2).

1.45 Unforeseen Cost Increase. If Developer encounters unknown and
unforeseen site conditions after commencement of Project consiruction that will increase the
Project Costs beyond the Final Budget, and neither party voluntarily agrees to bear such cost
increase, then the Project Improvements shall be modified in order to bring the Project Costs
back within the Final Budget, In this latter event, Developer and the LAS shall meet and confer
in an attempt to agree upon the requisite modifications. If the parties are unable to agree, the
LAS shall have the final authority to make such determination and identify Project modifications
that shall bring the Project Costs within the Final Budget.

1.5  Performance, Labor and Material Bonds. Developer covenants to comply with
any and all applicable State and/or City performance and payment bonding requirements with
respect to the construction of the Project. If permitted by State law, Developer may satisfy the
obligation to post bonds with an assignment to the City of the contractor's bond or bonds or
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through the posting of bonds, letters of credit or other security instruments acceptable to City, in
accordance with applicable City requirements; provided, however, that all such bonds, letters of
credit, or other security instruments must meet all requirements that would apply for security to
be posted by a contractor, quantitatively and qualitatively, if City and not Developer was
contracting to construct the Project. On Final Completion (defined below in Section 2.1.2), the
amount of the bond or letter of credit may be reduced, as authorized by City Council Resolution
No. 2002-591, a copy of which is attached hereto as Exhibit D-1 and incorporated herein by this
reference, to reflect the remaining value of the maintenance work to be performed by Developer

during the one (1)-year warranty period.

1.6  Insurance. Prior to the commencement of construction work on the Park
Improvements, Developer shall furnish to City a certificate or certificates substantiating the fact
that it has taken out the insurance hereinafier set forth for the period covered by this Agreement
with an insurance carrier acoeptable to City in a form satisfactory to City. Each certificate shall
bear an endorsement precluding the cancellation or reduction in coverage of any policy covered
by such certificate before the expiration of thirty (30) days after City shall have received
notification of such cancellation or reduction by registered mail.

The minimum insurance coverage shall be as follows: Public liability and property
damage insurance which includes, but is not limited to, personal injury, property damage, losses
related to independent contractors, products and equipment, explosion, collapse, and
underground hazards shall be in the amount of not less than a combined single limit one million
dollars for one or more persons injured and property damage in each occurrence. The public
Jiability and property damage insurance shall also name City as an additional insured. This
insurance shall directly protect City as well as Developer and its agents. The insurer shall assume
the defense of City, its officers, employees and agents from suits, actions, damages or claims of
every type and description to which they may be subjected or put by reason of, or resulting from
the construction or installation of said Project by Developer or its subcontractors. The insurance
policy shall expressly state that the above terms are in effect.

Tf Developer fails to maintain such insurance, City may take out insurance to cover
damages of the above mentioned classes for which City might be held liable on account of
Developer failing to pay such damages, and recover the amount of the premiums for such
insurance from Developer or retain such amount from any monies due Developer under this
Agreement. Failure of City to obtain such insurance shall in no way relieve Developer from any
of its Tesponsibilities under this Agreement.

177 Coniracts and Change Orders. Developer shall be responsible for entering into
all contracts and any change orders required for the construction of the Project, provided
however Developer shall not be required to enter into any change orders that would increase the
Project Costs beyond the Final Budget, unless an increase in the Final Budget is approved by the
City as provided in this Section 1.7. All change orders shall require approval of the LAS, which
shall not be unreasonably delayed, conditioned or withheld, except as provided as follows. In the
event a change order alters the Project Improvements and would increase the Project Costs
beyond the Final Budget the Project Improvements shall be modified in order o bring the Project
Costs back within the Final Budget as provided in Section 1.4.5 herein. In the event the City
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finds in its sole discretion that the Project Improvements cannot be modified such that the Project
Costs fall within the Final Budget, then City, at City’s sole discretion, may disapprove of the
change order or may approve an increase in the Project Costs, the Park Development Fee and
Park Development Budget shall be amended to reflect the increase in such costs, and the Final
Budget shall be increased by such amount and all such increased costs shall be eligible for credit

and reimbursement hereunder.

1.7.1 Required Change Orders. Developer shall make changes that are
necessary after the construction confract is awarded in order to comply with the Project Plans.
Developer shall pay for all such changes, and the cost thersof shall be included in the Project
Costs provided that the cost of the Project is not increased beyond the Final Budget.

1.72 Requested Change Orders. Developer shall make discretionary changes in
the construction of the Project in accordance with the provisions of this section. As used herein,
"discretionary change" means a change that is pot required by the Project Plans but is requested
by City after the construction contract is awarded to augment or modify the Project
Improvements identified in the Project Plans.

a. When a discretionary change is requested by City, Developer shall
provide City a written cost estimate for the change within ten (10) days following Developer's
receipt of City's written request for such estimate. Upon receiving such estimate, City shall direct
Developer whether to proceed with the change, and Developer shall make such change as
directed by City, so long as City agrees to pay Developer for such discretionary change from
sources described in section 3.1 below (if the change would not increase the cost of the Project
beyond the Final Budget) or other identified funding sources. Notwithstanding the foregoing,
Developer shall not be obligated to make discretionary changes requested by City if the change
would result in an unreasonable delay to completion of the Project or would exterid the time for

completion beyond the Completion Date.

ARTICLE 2.
CITY ACCEPTANCE, CONVEYANCE AND MAINTENANCE

2.0 Completion. At such time as Developer believes the Project is complete,
Developer shall provide written notice of completion to the City, requesting a walk-thorough
inspection, Developer may not submit a notice of completion unless and until the turf specified
in the construction specifications has been established, It shall be the responsibility of the
Developer to provide the written notice of corpletion within such time prior to the Completion
Date as reasonably estimated by the Developer, upon consultation with City, to allow for the
Final Inspection (defined below) and any corrective punch list work to be completed by or before
the Completion Date. Within ten (10) business days following the date of receipt of Developer's
written notice of completion, the City shall conduct a final inspection of the Project ("Final
Inspection"). The Project shall be inspected by representatives of the City. At the Final
Inspection, Developer shall demonstrate to City the operation of any system included as part of
the Project, and instruct City personnel in the operation, adjustment and maintenance of any
equipment or systems included in the Project.
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2.1  Final Inspection. If, during the Final Inspection, City determines that the Project
has not been completed in accordance with the Project Plans, the City shall prepare a punch list
of all items to be completed by Developer and shall provide such punch list to Developer within
ten (10) business days following the Final Inspection. Ifthe City delivers such punch list to
Developer within said ten (10) business day period, then Developer shall undertake to repair
such punch list items in 2 diligent marmer. Upon completion of the punch list work, Developer
shall request another Final Inspection from the City and within ten (10) business days following
such written notice from Developer, the City shall conduct another Final Inspection. If the City
determines that the punch list work is complete, the City shall immediately deliver a certificate
of final completion to Developer. If the City determines that the punch list work is not complete,
then City and Developer shall repeat the Final Inspection/punch list procedures specified in this
Section 2.1 until the successful completion of the punch list work. If the City fails to conduct
such Final Inspection within ten (10) business days after receiving the Developer’s written
request for a Final Inspection, or if the City fails to deliver a punch list to Developer within ten
(10) business days after conducting such Final Inspection, then the Developer will be deemed to
have successfully completed the Final Inspection. Notwithstanding the foregoing, there shall not
be a successful Final Inspection unless and until the City reasonably determines that the turf
specified in the construction specifications has been established as evaluated under customary

trade standards.

2.1.1 Punch List iems. Within ten (10) business days after the successful
completion of the punch list work, if any, or upon a successful Final Inspection, Developer shall
provide City with a mylar copy of “as-built” record drawings with certification by a licensed
civil engineer in the State of California as to accuracy and completeness. Developer's
submission of complete, updated as-builts shall be a prerequisite to Final Completion.

2.1.2. Final Completion. Final Completion shall be deemed to cccur afer a
successful Final Inspection, the delivery of the documents and information required under
Sections 1.4.4 and 2.1.1, and upon the City's acceptance of the Project (as evidenced by a written
statement or letter to that effect signed by or on behalf of City), which shall occur within thirty
(30) days after Developer successfully completes a Final Inspection ("Final Completion"). The
City's acceptance of the Park and the Project Improvements shail not be unreasonably withheld,
delayed or conditioned. Upon Final Completion, the Park and all Project Improvements shall
automatically become the property of City. Developer shall take any and all actions necessary to
convey and vest full, complete and clear title in the Park, and all of the undertying real property
interests (easement and/or fee) including those necessary for maintenance and access, to City on
or before Final Completion. Notwithstanding the foregoing, City will not formally accept the
Park unless and until such title has been conveyed to City.

2.1.3 Park Maintenance. Developer shall maintain the Park Improvements at
Developer’s expense during the one {1)-year warranty period specified in Section 2.4, and City
agrees to grant Developer, or its agents, any necessary right of enfry permits or licenses for such
maintenance work, Thereafter, City shall be responsible for all Park maintenance. For purposes
of this Section 2.1.3, “park maintenance” does not include capital repairs or restoration
necessitated by vandalism or acts of God.
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22  Release of Liens. Upon Final Completion, Developer shall provide, in form
satisfactory to the City, evidence that all of the costs of the Project have been fully paid,
including any and all lien claims. Upon request of the City, Developer shall provide lien releases
under California Civil Code Section 3262(d) to assure that payment of any outstanding claims of
the Developer's contractors, subcontractors and suppliers have been paid.

2.3  Indemnification.

931 Indemnification by Developer. Subject to the provisions of this Section
2.3, Developer agrees and covenants to, and shall fully indemnify, defend and hold harmless City
and its elective and appointive boards, commissions, officers, employess and agents, from and
against any and all liabilities, penalfies, Josses, damages, costs, expenses (including reasonable
attorneys' fees, whether for outside counsel or the City Attorney), causes of action, claims, or
judgments (collectively, "Claims") arising by reason of any death, bodily injury, personal injury,
property damage or violation of any law or regulation to the extent arising from any actions or
omissions in connection with the design, construction, operation, maintenance or repair of the
Project by any of the following: Developer, any of Developer's engineers, architects, contractors
or subconiractors, or any other person or entity employed by or acting on behalf of or as the
authorized agent for Developer, or any of Developer's engineers, architects, contractors or
subcontractors. Provided, however, that Developer shall niot be Jiable hereunder to indemnify,
defend or hold harmless City and its elective and appointive boards, commissions, officers,
employees and agents against Claims alleging sole negligence, active negligence or witiful
misconduct of City in its functions of design review, approval, construction inspection or other
acts or omissions of City in connection with the Project; provided further, that nothing in this
Agreement shall be construed as a waiver by City of any immunity or defense it may have
relating to any such Claim, including without limitation immunity or defenses relating to design
review and/or approval and/or construction inspection. With respect to the acts or omissions of
the authorized agents of Developer's engineers, architects, contractors or subcontractors,
Developer's obligations under this subsection 2.3.1 shall be limited to the acts or omissions of
such agents who, under applicable principles of agency: (i) also constituted authorized agent(s)
of Developer with respect to the Project; and (if) were acting within the course and scope of such

agency.

232 Indemmification Regarding Hazardous Substances. Developer further
agrees and covenants to, and shall fully indemmify, defend and hold harmless City, and its
elective and appointive boards, commissions, officers, employees and agents, from and against
any and all Claims arising by reason of any death, bodily injury, personal injury, property
damage or damage to the environment to the extent arising from any use, storage, treatment,
transportation, release or disposal, on, about or around the portion of the Developer Property on
which the Project or the easements which are reguired to be or which are transferred o City shall
be located, of any Hazardous Substances, as defined in Exhibit H, attached hereto and
incorporated herein by this reference, by any person or entity (except persons of entities acting
on City's behalf or under City's control), occurring on or at any time prior to the date the Projest
and the associated real property interests are conveyed to City as provided in this Agreement.
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The foregoing indemnification obligation shall not apply fo the incorporation of building
materials as part of the Project, provided such incorporation is performed in accordance with
applicable laws and is not in violation of Environmental Laws in effect at the time of such

incorporation.

2.3.3 Duration of Indemnification Obligations. The indemnification and hold
harmless agreement made by Developer in Section 2.3.1, above, with respect to the Project,
and/or each part thereof constructed by Developer, shall expire on the date which is one year
after Final Completion (hereafter the "Expiration Date"), provided that Section 2.3.1 shall not
expire and shall remain in effect with respect to any Claims which are made, initiated, claimed,
filed or assessed at any time prior to the Expiration Date, or which relate to (directly or
indirectly) any such Claims. The indemnification and hold harmless agreement made by
Developer in Section 2.3.2 shall survive the termination of this Agreement uatil the date which is
two years after the Final Completion of the Project. Section 2.3.2 shall not expire, however, and
shall remain in effect with respect to any Claims which are made, initiated, claimed, filed or
assessed at any time prior to such date, or which relate to (directly or indirectly) any such
Claims. The provisions of this Section 2.3.3 shall apply only with respect to the indemnification
and hold harmless provisions of this Agreement, and shall not affect the liability, if any, which
Developer might have under applicable law to the extent Developer, is a contaminator of the
Developer Property. The provisions of this section 2.3.3 shall not apply to Claims relating to acts
or orissions occurring during the performance of Developer’s maintenance obligations, pursuant

to Section 2.1 above.

234, Additional Provisions Regarding Indenmification Obligations. The parties
further agree and understand as follows: (1) City does not, and shall not be deemed to, waive any
rights against Developer which it may have by reason of the aforesaid indemnity and hold
harmless agreements because of any insurance coverage provided pursuant to Section 1.6; (2)
except as may otherwise be specifically and expressly provided in subsection 2.3.1. relating to
Claims based upon allegations of sole or active negligence on the part of City, the aforesaid
indemnity and hold harmless agreements shall not be limited or waived in any way based upon
the fact that City has or shall have prepared, supplied, or approved of plans and/or specifications
for the Project, or has or shall have inspected or failed to inspect construction of the Project; (3)
the scope of the aforesaid indemmity and hold harmless agresments is to be construed broadly
and liberally to provide the maximum coverage for City in accordance with their terms but only
to the extent allowed pursuant to Civil Code section 2782; (4) no specific term or word contained
in this section shall be construed as a limitation on the scope of the indemmnification and defense
rights and obligations of the parties unless specifically so provided; and (5) Developer shail
include or canse to be included the following language, or other language approved in writing by
the City, in all contracts or agreements relating to the Project with any architect, engineer or
contractor (who all are identified as the "Contractor” in the following language), provided
however, such indemmnity may be limited if required by the provisions of Civil Code section

2782;

Contractor agrees and covenants to, and shall, fully indemnify, defend and hold
harmless the City of Sacramento and its elective and appointive boards,
commissions, officers, employees and agents, from and against any and all
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liabilities, penalties, losses, damages, costs, eXpenses (including reasonable
attorneys' fees, whether for outside counsel or the City Attorney), canses of
action, claims or judgments arising by reason of any death, bodily injury, personal
injury, property damage or violation of any law or regulation to the extent arising
from any actions or omissions in connection with the design, construction,
operation, maintenance or repair of that portion of the Project designed or
constructed by Contractor or any of Contractor's architects, engineers,
subcontractors, or any other person or entity employed by or acting on behalf of
or as an authorized agent for Contractor, or any of Contractor's architects,
engineers or subcontractors.

2.3.5 Waiver by Developer. In addition to Developer's obligations to indemnify,
hold harmless and defend City as set forth above, Developer, its assigns, transferees and
successors, hersby waives and releases any and all claims of whatever sort or nature which may
arise against City or its officers, employees and agents, in connection with Developer's design
and/or construction of the Project.

2.3.6 Unlnown Claims. This waiver and release shall include any and all claims
arising under Section 1542 of the California Civil Code, which provides that:

"A general release does not extend to claims which the creditor does not
know or suspect to exist in his or her favor at the time of executing the
release, which if lmown by him or her must have materially affected his
or her settlement with the debtor.”

Thus, notwithstanding the provisions of Section 1542, and for the purpose of
implementing a full and complete release, the parties hereto expressly acknowledge that this
Agreement is intended to release and extinguish, without limitation, all ¢laims as described in
this Section 2.3 which the parties do not lmow or suspect to exist. The provisions of this Section
2.3 shall survive termination of this Agreement.

9.3.7 Indemmification by City. City further agrees and covenants to, and shall
fully indemnify, defend and hold harmless Developer, and its officers, employees and agents,
from and against any and all Claims arising by reason of any death, bodily injury, personal
injury, property damage or damage to the environment (i) to the extent arising from any City use,
storage, treatment, transportation, release or disposal, on, about or around the portion of the
Developer Property on which the Project or the easements which are required to be or which are
transferred to City shall be located, of any Hazardous Substances, as defined above, by any
person or entity (except persons or entities acting on Developer's behalf or under Developer's
control), occurring on or at any time after the date the Project, and the said easements are
conveyed to City as provided in this Agreement; (ii) arising from any act (including but not
limited to those covered by subsection (i) immediately above) on the part of City or its agents or
employees in the use and operation of the Project; or (iii) occurring on or at any time arising
from any entry upon the Developer Property by City, its agents, employees or contractors,
pursuant to the provisions of Article 1 of this Agreement.
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2.4  Warranty. Developer hereby warrants the Project Improvements as to the
materials and workmanship for one (1) year following Final Completion. The provisions
contained herein shall not be desmed to limit any rights Developer has or may have to seel
damages or other relief based upon any act or omission of any contractor involved in the
comnstruction or design of the Park Improvements. Notwithstanding the foregoing, Developer's
warranty excludes remedy for damage or defect caused by ordinary wear and tear under normal
usage, abuse, neglect, modifications not performed by Developer or its agents, vandalism, and
acts of God. Nothing herein shall be construed to limit any other warranties City may have from
the manufacturer of any materials used in the Park Improvements, but the warranty contained in
this Section 2.4 shall be the exclusive warranty of Developer, and all other express or implied
warranties are expressly disclaimed. Should any failure of the Park Improvements or any portion
thereof occur within such one (1)-year period, Developer shall promptly cause the needed repairs
to be made without any expense or cost to City. Warranty work is distinguished from the twelve
months of maintenance that Developer will be performing during the warranty period. City is
hereby authorized to make repairs if Developer fails to make, or undertake with due diligence,
the necessary repairs after it is given written notice of such failure; provided that City shall
provide Developer with an opportunity to meet and confer regarding such warranty work and the
Developer shall be given a reasonable opportunity to perform such warranty work within a time
frame and on conditions which are reasonable under the circumstances, prior to City making any
temporary or permanent repairs or replacements during the warranty period. In case of
emergency when delay would cause serious hazard to the public, City may make the necessary
repairs without prior notice to Developer. In all cases of failure of a Park Improvement or portion
thereof within the warranty period where City has taken action in accordance with this Section,
Developer shall reimburse City for any and all costs or expenses, direct and indirect, incurred by
City, and City may deduct the outstanding amount from the Park Fee Reimbursement Amount
(defined below) or reduce allowable credits after providing Developer with documentation
reasonably substantiating the costs incurred by City pursuant to this Section.

ARTICLE 3.
REIMBURSEMENT FROM PARK FACILITIES ACCOUNT

3.0 Park Development Fee Reimbursement Amount. As provided in this Section
3, Developer shall be entitled to reimbursement, without interest, for the entire porfion of the
Project Costs actually incurred by Developer for improvements that are designated for funding
by the Park Fee in Exhibit E (identified as the "PIEF" funding source in Exhibit E),
not-to-exceed the budget amounts specified for the tasks performed by Developer in Exhibit E,
as modified by the Final Budget, if applicable, (the "Park Fee Reimbursement Amount"). The
amonnt of such reimbursement shall be subject to City's review and wriften approval of the
Project Costs incurred by Developer, provided however all Project Costs incurred by Developer
that are included in the Final Budget shall be deemed approved by the City. After Final
Completion, or if desired by Developer as the project progresses, Developer shall provide copies
of all contracts, change orders, certified payroll and invoices for the costs of the work and such
other documentation as may be requested by City to verify the Project Costs incurred by
Developer. The City has the right to verify whether the materials and work for which
reimbursement is being requested have been installed or performed as represented in the
reimbursement request. In accordance with Section 18.44.110 of the Fee Ordinance, the Park
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Fee Reimbursement Amount, as reduced from time to time by reimbursements paid and credits
taken against the Park Fee pursuant to this Agreement, shall be subject to adjustments for
inflation calculated consistent with the provisions of Section 18.44.120 of the Fee Ordinance, but
shall not otherwise accrue interest. City's approval and verification of reimbursement amounts
due Developer shall not be unreasonably withheld, delayed or conditioned.

31  Sources for Reimbursement. Nothing in this Agreement shall be construed to
create an obligation of, or be attributable to, Cify's general or special funds, or any other funds in
the hands of City or its accounts now and in the future, except as otherwise expressly provided
herein. Fxcept as otherwise expressly provided herein, City's obligation hereunder to provide
reimbursement is limited fo the source of funds described in section 3.1.1, below, to the extent
funds are available therefrom and not otherwise committed for reimbursement by the City to
others, and subject to all applicable provisions of the Fee Ordinance.

3.1.1. Park Facilities Account, Park Fees that are paid to the City pursuant to the
Fee Ordinance for Development Projects located in the same City Planning Area as the Park site,
chall be maintained by the City in a separate special fund (the "Park Facilities Account”)
pursuant to Section 18.44.150 of the Fee Ordinance. The various City planning areas (“City
Planning Areas”) are shown in the Nexus Study (on file at the office of the City Clerk as
document No. 2002-230). As used herein, the term "Development Project” has the meaning that
is provided in Section 18.44.010 of the Sacramento City Code.

3.1.2 City Administrative Costs. Developer acknowledges that a portion of
Park Fees paid to the City pursuant to the Fee Ordinance, up to, but not in excess of two and one
half percent (2.5%) of the Park Fees, will be retained by the City to defer the City's cost fo
administer the Fee Program, so that such portion of the Park Fees will not be available for
reimbursement. Developer further acknowledges that the Park Fees to be paid by other
developeis for their Development Projects may be offset or reduced by credits in consideration
of the construction of other Park Fee related improvements, provided such improvements are
identified in the Nexus Study for funding by the Park Fee prior to the effective date of this
Agreement, which may resulf in no Park Fees being paid by such other developers until such

credits are exhausted.

3.2  Timing of Reimbursement. Upon Developer's request, after Final Completion
and City approval of the Park Fee Reimbursement Amount as provided in Section 3.0, and
subject to the reimbursement priority described in Section 3.3, below, the City will pay
Developer the amount then aveilable in the Park Facilities Account for reimbursement up to, but
not in excess of, the approved Park Fee Reimbursement Amount for the Project (as reduced by
credits previously taken pursuant to this Agreement, if any). Thereafter, on a quarterly basis and
continuing until the Park Fee Reimbursement Amount is reduced to zero, the City (subject to the
reimbursement priority described in Section 3.3 below) will pay Developer the amount then
available for reimbursement in the Park Facilities Account, up to the then outstanding Park Fee

Reimbursement Amount.
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33 Priority for Reimbursement. Developer acknowledges and agrees that the
timing of reimbursement from the Park Facilities Account will be subject to the priorities and

principles set forth below:

33.1 Use of Funds by City. The expenditure of funds within the Park Facilities
Account by City as authorized by section 18.44.160 of the Sacramento City Code, other than
reimbursernents, will have superior priority to Developer's right to reimbursement under this
Agreement.

332 Other Reimbursement Apgreements. Other agreements entered into by the
City to provide reimbursements for the design and construction of park improvements designated
in the Nexus Study for funding by the Park Fee and located in the same City Planning Area as
the Park Site, will have superior priority to reimbursement over Developer's right to
reimbursement under this Agreement, subject to adjustment in such priority pursnant to the terms

of such other agreements.

3.3.3 Adjustment of Priority. If the Developer fails to commence and/or work
to complete the Project as required by this Agreement, and fails to remedy such delay within
thirty (30) days after receiving written notice of such delay from City, section 1.4.2, above,
authorizes the City to direct Developer either to accelerate the Project to remedy the delay or to
stop working on the Project. In addition to these actions, if the Developer fails to remedy such
delay within thirty (30) days after receiving such written notice from City, City may elect to
adjust the priority for reimbursement to ocour after full reimbursement to any other developers
who have then entered into similar reimbursement/credit agreements subsequent fo this
Agreement for the design and construction of park improvements that are designated in the
Nexus Study for funding by the Park Fee and that are located in the same City Plabning Area as
the Parl site. The intent of this paragraph is to encourage the timely commencement and
completion of the Project. City acknowledges that any such adjustment shall not affect
Developer’s right to take credits against Park Fees as provided herein.

3.4  Agreements with Other Developers. To protect such reimbursement o
Developer, City agrees that any and all subsequent credit/reimbursement agreements involving
reimbursements from the Park Fees paid to the City for Development Projects lecated in the
same City Planning Area as the Park site will include the following terms:

34.1 The credit/reimbursement amount under other agreements shall be based
on the actual costs incurred by the developer for the improvements, as reviewed and approved by
the City, and the contract(s) for such work shall be awarded based on a competitive bid process
analogous to the process specified herein; and

3.4.2. Such agreements shall require payment of the developer's fair share of the
City's costs to administer the Fee Program, up to, but not in excess of, two and one half percent
(2.5%) of the Park Fee then in cifect.

3.4.3. Reimbursements under agreements from the Park Facilities Account shall
be subject to the priorities and principles set forth in section 3.3, above.
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3.5  Allocation of Reimbursements. If and to the extent Developer assigns its right
to reimbursements and credits under this Agreement in accordance with the provisions of Article
5 below, City's reimbursements to Developer and such approved assignees shall be made in
proportion to the outstanding portions of the Park Fee Reimbursement Amount then beld by

Developer and such assignees thereof approved by the City pursuant to Article 5.

ARTICLE 4.
PARK DEVELOPMENT FEE CREDITS

4.0 Funding City's Costs. The estimated costs to be incurred by City in the
construction of the onsite improvements to Meadows Park are shown on Exhibit E-1, attached
hereto and incorporated herein by this reference. Within 30 days following the delivery to
Developer of a fully executed original of this Agreement, Developer shall comply with the
requirements set forth in either section 4.1 or section 4.2.

41  Cash Deposit For Entire Project. Developer shall deposit with City the sum of
$3,346,540.00 as prepaid Park Development Fees. Developer may immediately use these Prepaid
Park Development Fees as credits against the Park Development Fee that would otherwise be
payable by Developer with the issuance of a building permit for any residential or commercial
development project located in the same City Planning Area as the Park Site until such Prepaid
Park Development Fee amount is exhausted through the use of such credits and any
reimbursement hereunder. The cash deposit made pursuant to this section 4.1 will satisfy the

bonding requirements under Section 1.5.

42  Letter of Credit For Entire Project. As an alternative to paying a cash deposit
pursuant to section 4.1, Developer may provide a letter of credit in favor of the City in the sum
of $3,346,540.00 in leu of prepaid Park Development Fees. This may be done with the
delivery to City of an Irrevocable Standby Letter of Credit issued by a banking institution
approved by the City Treasurer’s Office and on a form approved by the City Attorney’s Office.
Only as authorized by City Council Resolution No. 2002-591 (Exhibit D-1), and in strict accord
with the provisions thereof, the City shall immediately credit the Developers Prepaid Park
Development Fee account for the full amount of the face value of the letter of credit, but not in
any event in an amount in excess of the amount of the total construction funds available for the
park improvements shown in Exhibit E. Developer may immediately use these Prepaid Park
Development Fees as credits against the Park Development Fee that would otherwise be payable
by Developer with the issuance of a building permit for any residential or commercial
development project located in the same City Planning Area as the Park Site until such Prepaid
Park Development Fee amount is exhausted through the use of such credits and any
reimbursement hereunder. With the issuance of each building permit, the Developer will be
entitled to a credit in the full amount identified on Exhibit E-1 as the "Fee Credit Amount”, to be
applied toward payment of the Park Development Fee required for each dwelling unit in such
development project. The two and one-half percent (2.5%) City Adminisiration Fee will be paid
to the City prior to the issuance of each building permit to fund the costs incurred by the City in
the administration of the Park Development Fee Program. The Ietter of credit made pursuant to
this section 4.2 will satisfy the bonding requirements under Section 1.5. Developer may only
terminate the letter of credit with the consent of the City.
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4.3  Reduction of Prepaid Park Development Fee Deposit. City and Developer
acknowledge and agree that Park Fees may be paid for the Property by third party builders in
conjunction with single-family and mautti-family building permits issued in advance of the
execution of this Agreement. City and Developer further acknowledge and agree that Developer
shall be entitled to reduce the amount of the prepaid Park Development Fee deposit identified in
sections 4.1 in an amount equal to the sum paid by said third party builders, less City’s two and
one half percent (2.5%) Adrinistration Fee, which amount shall be calculated by City within
fifteen (15) days following execution of this Reimbursement/Credit Agreement. In the event
payments by third party builders equal or exceed the Prepaid Park Development Fee deposit
‘dentified in sections 4.1, then Developer shall not be obligated to deposit Prepaid Park

Development Fees.

4.4  Fee Deferral. In the event the City adopts a Fee Deferral Plan, which provides for
deferral of the Park Fee and in the event that Developer elects to participate in such Fee Deferral
Plan, Developer's fee credit shall be applied against the Park Fee then in effect in accordance
with the foregoing provisions to determine the net outstanding fee. The fee deferral shall then be
applied against the net outstanding fee to determine the annual installments of principal and
interest to be paid pursuant to such Fee Deferral Plan.

ARTICLE 5.
ASSIGNMENTS OF REIMBURSEMENTS AND CREDITS

5.0 Assignment Permitted. Developer may assign the rights under this Agresment to
receive reimbursements from the Park Facilities Account, and take credits against the Parl Fee to
be assessed against any Development Projects in the same City Planning Area as the Park Site, to
any person or entity, subject to and in accordance with the terms of this Article. All assignments
of the right to credits and reimbursements pursuant to this Article shall be subject to City's prior
written consent, which consent shall not be unreasonably withheld or delayed. Developer
acknowledges and agrees that City shall have the discretion to deny an assignment of rights to
credits and reimbursements under this Agreement on the basis of excessive fractionalization of
the available credits and reimbursements, provided City shall not deny an otherwise qualified
assignment that represents at least ten percent (10%) of Developer's reimbursement and credit
rights. In addition, City shall be entitled to caloulate and assess as a condition of its consent of
any such assignment, a reasonable fee for the review, approval and administration thereof.

51 Required Assumption by Assignee. In addition to the approval of the City, any
assignment shall be subject to an express written assumption by the assignee, whereby said
assignee agrees to be subject to all the provisions of this Agreement with respect to the
application and interpretation of the fee credit and fee reimbursement provisions, including
without imitation, the obligation to pay the portion of the Park Fee required to cover the City's
cost of administration of the Fee Program, notwithstanding the existence of any such right to
credits and reimbursements. The assignment agreement shall contain a provision where under
Developer and the assignee agree to fully and completely indemnify and defend City from any

lability relating to the assignment of rights.
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52  Disputes Between Developer and Assisnee. Developer and any assignee thereof
acknowledge and agree that in the event of any dispute between Developer and/or any assignee
and/or the City regarding the legal ownership of the rights to credits and reimbursements
herennder, City may withhold any cash reimbursement and may disallow the use of any credits
unless and until either (i) all parties to the dispute have executed an agreement in a form
acceptable to the City Attomey specifying the legal ownership of such rights and the manner in
which such rights will be exercised, which agreement shall contain acceptable indemnification
and defense provisions, or (ii) one of the parties has obtained a court order determining as
against the disputing parties the legal ownership of such rights and the manner in which such
rights will be exercised.

53  City Policy and Procedure. Developer, for itself and its successors in interest to
the Property, acknowledges that the reimbursement and credit rights hereunder do not run with
the Property and that generally applicable City policies and procedures relating to assignment of
Park Fee credits and reimbursements, as such policies and procedures may be adopted or
amended from time to time, shall apply to Developer and its successors in interest to the
Property, provided however in the event any subsequently adopted policy or procedure is
inconsistent with the terms and conditions of this Agreement, the terms and conditions of this
Agreement shall prevail. City agrees that it shall not give any reimbursements or credits to any
subsequent purchaser or encumbrancer of any portion of the Property unless such subsequent
purchaser or encumbrancer has a separate, written assignment of these reimbursements or credits
from Developer (or 2 previously approved assignes thereof), which written assignment has been
approved by the City in accordance with the provisions of this Article 5.

ARTICLE 6.
REIMBURSEMENT FROM OTHER FUNDING SOURCES

6.0 Additional Reimbursement. If Exhibit I identifies improvements to be funded
by a funding source or sources other than the Park Facilities Account, Developer shall be entitled
to reimbursement, without interest, for the entire portion of the Project Costs actually incurred by
Developer for such improvements, not-to-exceed the budget amounts specified for the tasks
performed by Developer in Exhibit E, as modified by the Final Budget, if applicable. The
amoumt of such reimbursement shall be subject to City review and written approval of the Project
Costs incurred by Developer. After construction is completed, Developer shall provide copies of
all contracts, change orders and invoices for the costs of the work and such other documentation
as may be requested by City to verify the Project Costs incurred by Developer. The calculation
of the current estimated amount(s) for such reimbursement, if applicable, is shown on Exhibit E.

61  Total Reimbursement/Credit Amount. In no event shall the total amount of
reimbursement(s) and/or credits provided from any funding sources identified in this Agreement
or any other public financing mechanism exceed the total amount of the Project Costs actually
incurred by Developer and approved in writing by City.
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ARTICLE 7.
UNFUNDED IMPROVEMENTS

7.0 Additional Reimbursement for Unfunded Add Alternates. If Developer elects
in ifs discretion to construct park improvements that are neither designated for funding by the
Park Fee, nor subject to reimbursement from other funding sources pursuant to the provisions of
Article 6, above, and that are identified as "Unfunded Add Alternates” in Exhibit E, the costs
incurred by Developer for the construction or installation of the Unfinded Add Alternates shall
not be included in the Park Fee Reimbursement Amount and shall not be subject to
reimbursement or credit under this Agreement. However, if, in the future, the Sacramento City
Council approves an increase in the Park Fee to add a specified incremental amount to provide
additional funding for all or any portion of specified Unfunded Add Alternates constructed or
~ installed by Developer, then the Developer shall be entitled to an additional cash reimbursement
for costs actually incurred to construct or install such Unfunded Add Alternates from future Park
Fees collected from Development Projects located in such area as may be specified by the City
Council, up to the maximum amount specifically authorized in the Park Fee increase approved
by the Sacramento City Council. Developer shall only be entitled to such additional
reimbursement to the extent that said incremental amount actually has been collected by City.
Any such additional reimbursement shall be subject to Developer's receipt of written approval
from the LAS to proceed with construction of the Unfunded Add Alternates as specified in
Exhibit E, and City's review and written approval of the costs actually incurred by Developer for
such Unfimded Add Altemates. Developer shall provide copies of all contracts, change orders,
and invoices for such costs and such other documentation as may be requested by City.
Developer shall not be entitled to any additional reimbursement under this Section 7.0 for any
costs for which Developer obtains reimbursement and/or credit from any public financing
mechanism or other funding source not identified in this Agreement. Developer's right to
additional reimbursement hereunder shall expire sixty (60) months after the date that this
Agreement has been executed by both parties.

ARTICLE 8.
MISCELLANEOQUS

8.0 Intire Agreement. This Agreement represents the entire agreement of the
parties relating to the subjects covered by this Agreement. No oral or written statement,
representation, or agreement not included within this Agreement shall be of any force or effect
whatsoever, and shall be deemed to have been superseded by the terms hereof.

8.1  Attorneys' Fees. The prevailing party in any proceedings, judicial or otherwise,
brought to enforce the terms of this Agreement, shall be entitled to reasonable attorney fees and

costs in prosecuting or defending such proceedings.

8.2  Notices. Any demand upon or notice required or permitted to be given by one
party to the other party shall be in writing. Except as otherwise provided by law, any demand
upon or notice required or permitted to be given by one party to the other party shall be effective
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(a) on personal delivery, (b} on the second business day after mailing by certified or registered
United States Mail, return receipt requested or (¢} on the succeeding business day after mailing
by Express Mail or after deposit with a private delivery service of general use (e.g., Federal
Express) postage or fee prepaid as appropriate, addressed to the party at the address shown

helow:

If to City: City Manager
915 I Street
Sacramento, CA 95814

If to Developet: Pardee Homes Corp.
2377 Gold Meadow Way, Suite 280

Gold River, CA 95670

8.3  Effective Date. This Agresment shall become effective upon its execution by all
parties.

8.4  Mediation and Arbitration.

8.4.1 Any dispute or controversy between all or a portion of the parties to this
Agreement relating to the interpretation and enforcement of their rights and obligations under
this Agreement shall be resolved solely by mediation and arbitration in accordance with the
provisions of this Section. The mediation and arbitration procedures shall be commenced by any
party to this Agreement serving a Notice of Dispute ("Notice™) on the parties pursuant to Section
8.3. The Notice generally shall describe the nature of the dispute and specify the date of its
mailing. The Notice shall require sach party to notify the party serving the Notice of its intention
to parficipate in the mediation and arbitration procedures wifhin five (5) days of the date of
mailing of the Notice. For purposes of this Section only, the party serving the Notice and all
other parties indicating an intention to participate in the mediation and arbitration procedures
shall be referred to herein as the "Disputing Parties", and shall be the only parties entitled to
participate in said procedures. '

8.4.2 With respect to any dispute or controversy between Disputing Parties that
is to be resolved by mediation and arbitration as provided in the foregoing subsection, the
Disputing Parties shall attempt in good faith first to mediate such dispute and use their best
efforts to reach agreement on the matters in dispute. Within fifieen (15) days of the mailing of
the Notice, the party serving the Notice shall attempt to employ the services of a third person
("Mediator") mutually acceptable to the Disputing Parties to conduct such mediation. The cost
of the Mediator shall be borne equally by the Disputing Parties. The mediation shall take place
within ten (10) days of the appointment of such Mediator. If the Disputing Parties are unable to
agree on such Mediator, or, if on completion of such mediation, the parties are unable to agree
and settle the dispute, then the dispute shall be referred to arbitration in accordance with the
following subsections.

8.4.3 Any dispute or controversy between Disputing Parties that is to be
resolved by arbitration as provided in the foregoing subsections shall be settled and decided by
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arbitration conducted by the American Arbitration Association in accordance with the
Commercial Arbitration Rules of the American Arbitration Association, as then in effect, except
as provided below. Any such arbitration shall be held and conducted in Sacramento, California
before one (1) arbitrator who shall be selected by mutual agreement of the parties. If agreement
is not reached on the selection of an arbitrator within fifteen (15) days after referral to arbitration,
then such arbitrator shall be appointed by the Presiding Judge of the Superior Court of
Sacramento County as soon as practicable.

8.4.4 The provisions of the Commercial Arbitration Rules of the American
Arbitration Association shall apply and govern such arbitration, subject, however, to the
following:

a. Any referral to arbitration shall be barred after the date that
institution of legal or equitable proceedings based on the subject controversy or dispute would be
barred by the applicable statute of limitations.

b. The arbitrator appointed must be a former or retired judge or an
attorney with at least ten (10) years experience in real property, commercial, and municipal law.

C. The Disputing Parties mutually may elect to have all proceedings
involving the Disputing Parties reported by a certified shorthand court reporter and written
transcripts of the proceedings prepared and made available to the Disputing Parties. If fewer than
all of the Disputing Parties desire the use of a court reporter and preparation of written
transcripts, then the issue of whether or not to retain a court reporter shall be submitted to the
arbitrator who, in his or her sole discretion, shall determine whether such use and preparation is
necessary or beneficial to the proceedings and the interests of all Disputing Parties in resolving

the dispute.

d. The arbitrator shall prepare in writing and provide to the Disputing
Parties factual findings and the reasons on which the decision of the arbitrator is based.

e. The matter shall be heard by the arbitrator and the final decision by

the arbitrator must be made within ninety (90} days from the date of the appointment of the
arbifrator. The arbitration hearing date shall be established by the arbitrator, which date must be
within such period of time that the arbitrator, in his or her sole discretion, determines to be
sufficient to meet the foregoing time constraints.

f. The prevailing party shall be awarded reasonable attorney's fees
and costs incurred in connection with the arbitration, unless the arbitrator for good cause

determines otherwise,

E. Costs and fees of the arbitrator and court reporter, if any, shall be
borne equally by the Disputing Parties. The cost of preparing any transcript of the proceedings
shall be the responsibility of the Disputing Party or Parties requesting such preparation.
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h. The award or decision of the arbitrator shall be final and judgment
may be entered on it in accordance with applicable law in any court having jurisdiction over the

matter.

i. The provisions of Title 9 of Part 3 of the California Code of Civil
Procedure, commencing with Section 1282 and including Section 1283.05, and successor
statutes, permitting, among other things, expanded discovery proceedings shall be applicable to
all disputes that are arbitrated under this Section.

NOTICE: RY INITIALING IN THE SPACE BELOW, EXCEPT AS PROVIDED ABOVE,
YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THIS AGREEMENT
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL. BY INITIALING THE SPACE BELOW YOU ARE GIVING UP YOUR
JUDICTAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTS ARB
SPECIFICALLY INCLUDED IN THE “ARBITRATION OF DISPUTES” PROVISION, IF YOU
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS
VOLUNTARY. WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE “ARBITRATION OF
DISPUTES” PROVISION TO NEUTRAL ARBITRATION.

City’s Initials: Developer’s Initials:

85  Enforced Delay, Extension of Times of Performance. In addition to specific
provisions of this Agreement, performance by either party hereunder shall not be deemed to bein
default where delays or default are due to war, acts of terrorism, insurrection, strikes, walkouts,
riots, floods, drought, rain, earthquakes, fires, casualties, acts of God, governmental restrictions
imposed or mandated by other governmental entities, enactment of conflicting state or federal
laws or regulations, new or supplementary envi onmental regulation, litigation, or similar bases
for excused performance. If written notice of such delay is given to City within thirty (30) days
of the commencement of such delay, an extension of time for such cause shall be granted for the
period of the enforced delay, or longer as may be mutually agreed upon.

8.6  Fee Ordinance. The parties rights and obligations hereunder shall at all times be
governed by and subordinate to the provisions of the Fee Ordinance in effect on the date that this
Agreement is approved and executed by both parties.

87  Citv Attorney Preparation Fees. Developer shall pay to City the sum of one
thonsand five hundred dollars ($1,500.00), representing the costs associated with the City
Attorney’s services in negotiating and drafting this Agreement.

88  Exhibits. All exhibits attached hereto are hereby incorporated by reference
herein.
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8.9  Relationship Between Parties. Developer and the City agree that () the
relationship between them is, is intended to be and shall at all times remain, in connection with
the transactions contemplated by this Agreement, that of a private developer as fo Developer and
a public agency as to the City and (b) no party is intended to be or shall be construed as a partoer,
joint venturer, alter ego, manager, conirolling person or other business associate or participant of
any kind of any other party or any of its affiliates and no party intends to ever assume such

status.

8.10 No Third Party Beneficiaries. This Agreement shall not be deemed to confer
any rights upon any individual or entity, which is not a party hereto, and the parties hereto
expressly disclaim any such third-party benefit.

811 Governing Law. This Agreement is entered into and shall be construed and
interpreted in accordance with the laws of the State of California.

812 Counterparts. This Agreement may be executed in counterparts, which when
taken together shall constitute a single signed original as though all Parties had executed the

same page.

8.13 Satisfaction of Conditions. City agrees that upon the execution of this
Apreement and upon Developer’s compliance with the terms and conditions herein, any general
or specific tentative map conditions for the Property requiring construction of the Project
covered by this Agreement shall be deemed satisfied.

8.14 Severability. If any portion of this Agreement shall become illegal, null, void or
against public policy for any reason, or shall be held by any court of competent jurisdiction fo be
illegal, null, void or against public policy, the remaining portions of this Agreement shall not be
affected thereby and shall remain in force and effect o the full extent permissible by law.

8.15 Authority to Bind. Each person signing this Agreement warrants that it is
authorized to bind its respective Party on whose behalf they sign.

8.16 Construction. Whenever the context of this Agreement requires the same, the
singular shall include the plural and the masculine, feminine and neuter shall include the others.
Without limitation, any defined term used in the plural shall refer to all members of the relevant
class, and any defined term used in the singular shall refer to any number of the relevant class.
Unless otherwise indicated, all references to sections and subsections are to this Agreement. If
the day on which any party is required to take any action under the terms of this Agreement is
not a business day, the action shall be taken o, or the time for performance shall be extended to,
the next succeeding business day.

8.17 Time is of the Essence. Time is of the essence in the performance of each and
every covenant and condition of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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CITY OF SACRAMENTO, PARDEE HOMES CORP.,

By: By

Ray Kerridge Name:

City Manager Title:

(or authorized designee)

By:

ATTEST: Authorized Agent
City Clerk
APPROVED AS TO FORM:
Senior Deputy City Attorney
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EXHIBIT A

PROPERTY DESCRIPTION
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EXHIBIT A
BAGE1 OF {1

REAL PROPERTY JN THE CITY OF SAGRAMENTO, COUNTY OF SACRAMENTO, STATE OF
‘CALIFORNIA, DESCRIBED AS FOLLOWS!

ALL THAT GERTAIN REAL PROPERTY SITUATED IN THE CITY OF SACRAMENTO, GOUNTY OF
SAGRAMENTO, STATE OF CALIFORNIA, BEING A PORTION OF PARCELS 2, & AND 4, AS
VN :ON THAT CERTAIN PARGCEL MAP ENTITLED "PORTION -OF NATOMAS EAST SIDE
SDIVISION”, FILED. IN BOOK 3 OF PARCEL MAFS, AT PAGE 39, SACRAMENTO SOUNTY.
REGGRDS, MORE PARTICULARLY DESCRIBED AS FOLLOWS!

COMMENCING AT NORTHWEST GORNERGF SAID PARGEL 2, SAID POINT BEING THE POINT
OF BEGINNING; THENGE ALONG THE NGRTH LINE OF SAD PARDELS 2, 3 AND 4, NQRTH
BBP9I53! EAST, A DISTANOE OF 2,128.85 FEET, THENGE LEAVING 'SAID NORTH LINE SOUTH
1e0'32" EAST, A DISTANGE OF 653:61 FEET TO THE BEGINNING OF A TANGENT GURVE TO
THE HIGHT, HAVING A RADIUS OF 2:000:00 FEST AND A CENTRAL ANGLE OF 00725'47";
THENGE SOUTHERLY ALONE THE ARG QF SAID CURVE, & DISTANGCE OF -15.00, FEET,
THENGE SQUTH 00°%4445" EAST, A DISTANCE OF 1,183.21 FEET; THENGE NORTH 89%0044"
EAST, A DISTANGE OF 578.79 FEET TO A POINT ON THE EAST LINE OF SAID PARGEL 4
rHENGE ALONG THE EAST LINE 6F SAID. PARCEL 4, 5OUTH 602555 EAST, A DISTANDE OF
51344 FEET TO THE SOUTHWEST CORNER OF LOT 8, AS'SHOWN ON THE: PARGEL MAP
NORTH POINT I', FILED 1N BOGK 112 OF PARGEL MAPS, AT PAGE 5, BAGRAMENTO BOUNTY
RECORDS; THENGE LEAVING SAID EAST LINE SOUTH 89°/0'30" WEST, A ISTANGE OF
5 649,95 FEET TO A PQINT ON THE WEST LINE OF SAID PARCEL 2; THENGE ALENG THE
WEST LINE OF SAID PARCEL 2, NORTH 00°44:45! WEST, A DISTANCE OF 2,362.54 FEET TO

THE POINT OF BEGINNING.

CONTAINING: A TOTAL OF 122,073 AGRES, MORE-OR LESS:

THE PROPERTY DESCRIBED. HEREON 1S SHOWN ON THE ATTAGHED PLAT AND BY
REFERENCE MADE 4 PART HERECGF.

SAID LAND HAS BEEN RECORDED AS PARGEL 2 IN BOGK: 20060627, PAGE 1893:

A GEATIEIGATE OF COMPLIANGE FOR THE LOT LINE ADJUSTNVENT RECORDED JUNE 27,
B8 ASBOOK 20080527, PAGE 1803 OF GFFIGIAL RECOHDS:

APN: 225:0060-025, 225-0060-026 AND A FORTION OF 225-0060:027
END:OF DESCHIFTION
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EXHIBIT A
LOT LINE ADJUSTMENT
LEGAL DESCRIPTION
HAGE10OF 2

BARCEL 1

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THEGITY OF SACRAMENTO, GOUNTY QF
SACRAMENTO, STATE OF CALIFORNIA, BEING A PORTION OF PARCEL 4, AS SHOVN ON
THAT CERTAIN PARCEL MAP ENTITLED "PORTION OF NATOMAS EAST SIDE SUBDIVISION,
FILED IN BOOK 3 OF PARGEL MAPS, AT PAGE 39, SAGRAMENTO COUNTY RECORDS; MORE
PARTIGULARLY DESCRIBED AS FOLLOWS:

COMMENGING AT NORTHWEST CORNER OF SAID PARCEL 2, POINT OF COMMENCEMENT
FOR PARCEL 1 THENGE ALONG THE NORTH LINE OF SAID PARGELS 2,3 AND 4, NORTH
BE°49'53" EAST, A DISTANCE OF 2,128,385 FEET TO THE POINT OF BEGINNING FOR F ARCEL
1; THENCE CONTINUE EASTERLY ALONG SAID-LINE, A DISTANCE GF 533,36, FEET; THENCE
ALONG THE EAST LINE OF SAID PARGEL 4, SOUTH 00°25!56" EAST, A DISTANCEDF 1,885.4.2
FEET; THENGE LEAVING SAID EAST LINE'SOUTH BI*00'44" WEST, A BISTANCE. OF 518,79
FEET: THENGE NORTH 00°4445" WEST, ADISTANGE OF 1,193.21 FEET TOTHE BEGINNING
OF A TANGENT GURVE TO THE LEFT HAVING A RADIUS OF 2,000.00 FEET AND A GENTRAL.
ANGLE OF 00325'47"; THENGE NORTHERLY ALONG THE ARG OF SAID CURVE, A DISTANCE
OF 75,00 FIEET THENCE NORTH 01°10'32" WEST, A DISTANCE OF 653,81 FEET TO-THE ROINT
‘OF BEGINNING. -

EONTAINING: A TOTAL OF 22450 AGRES, MORE OR LESS.

“THE PROPERTY DESGRIBED HEREON 18 SHOWN DN THE ATTACHED PLAT AND BY
REFERENGE MADEA PART HEREOF. _. w

BASIS OF BEARINGS; ‘

THE BASIS OF BEARINGS FOR THIS PARCEL 1S NORTH DD°30:50" WEST 178101 FEET, BEING
THE RECORD BEARING BETWEEN THE SOUTHERLY MOST CENTERLINE POINT AND A
POINT OF CURVATURE I THE GENTERLINE OF GATEWAY PARK BUULEVARD
APPROXIMATELY:620 FEET SOUTHOF THE GENTERLINE OF BEL PASO:'ROAD AS SHOWN
ON THE PLAT BF “GOLDENLAND PROPERTIES" PER BODK 280 OF MARS AT PAGES,
BACRAMENTO COUNTY REEORDS. :

Park Improvement Reimb/Credit Agmt--Meadows Park
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EXHIBIT A
LOT LINE ADJUSTMENT
LEGAL'DESCRIPTION

PAGE 2 OF 2
PARCEL 2
ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE GITY OF SACRAMENTO, COUNTY OF
SACRAMENTO; STATE OF CALIFORNIA, BEING A PORTION OF PARCELS 2, 3AND 4, AS
SHOWNON THAT GERTAIN PARCEE. MAP ENTITLED “FORTION, OF NATOMAS EAST SIDE
SUBBIVISION®, FILED IN BOOK 3 OF PARGEL MAPS, AT PAGE 30, SAGRAMENTC COUNTY
REGORDS, MORE PARTICULARLY DESCRIBED, AS FOLLOWS:

BEGINNING AT NORTHWEST CORNER OF SAID PARGEL 2, SAID. POINT BEING THE POINT OF
BEGINNING; THENCE ALGNG THE NORTH LINE OF SAID PARCELS 2,3 AND 4, NORTH
BB49'53" EAST, A DISTANCE OF 2,126.35 FEET; THENCE LEAVING SAID NORTH LINE SOUTH
01°1(73g" EAST, A DISTANGE OF 653,81 FEET TO THE BEGINNING OF A TANGENT EURVE TO
THE RIGHT, HAVING A RABIUS OF 2,000,00 FEET AND A CENTRAL-ANBLE, OF 00°2847";
THENEE SOUTHERLY.ALONG THE.ARGC OF SAID GURVE, A DISTANCE OF 15.00FEET, =~
THENGE SOUTH00°44/45" EAST, A DISTANCGE OF 1,193.21 FEET, THENCE NORTH 89°05:44"
EAST, A DISTANGE OF 518,70 FEET TO A& POINT'ON THE EAST LINE OF SAID PARGEL 4;
THENZEALONG THE EAST LINE OF SAID PARGEL4, SGUTH 00°25'56" EAST, A DISTANGE OF
543 44 FEET TO. THE SOUTHWEST:CORNER OF LOT 3, AS SHOWN ON THE PARCEL MAR:
“NDRTH POINT T, FILED IN BOOK 112 OF PARCEL MAPS, AT PAGE B SACRAMENTO COUNTY
RECORDS: THENGE LEAVING 'SAID EAST LINE SOUTH 89°1 0'30" WEST, A DISTANCE.OF
2,649,22 FEET TO'A POINT ON THE WEST LINE OF SAIR PARGEL 2; THENCE ALONG THE
WESTLINE OF SAID PARGEL 3, NORTH 010444457 WEST, A DISTANGE OF 2,362:54 FEET TQ
THE PDINT OF BEGINNING, ‘

GONTAINING: A TOTAL OF 422.073 AGRES, MORE OR LESS.

“THE PROPERTY DESCRIBED HEREON 1S SHOWN.ON THE ATFAGHED PLAT AND BY
REFERENCE MADE A PART HEREOF.

BASIS OF BEARINGS: R o )
THE BASIS OF BEARINGS FOR THIS PARGEL IS NORTH 00"30'60" WEST 178101 FEET, BEING
THE RECORD. BEARING BETWEEN THE'SOUTHERLY MOST GENTERLINE POINT AND A
POINT OF CHRVATURE IN THE GENTERLINE OF GATEWAY PARKBOULEVARD
APBROXIMATELY 620 FEET SDLTH OF THE GENTERLINE OF DEL PASO ROAL AS SHOWN
ON THE PLAT OF "GOLDENLAND PROPERTIES" PER BOOK 280 OF MAPS:AT PAGE'S;

SACRAMENTO COUNTY RECORDS.
END GF DESCRIPTION.

PREPARED BY: G.C. WALLAGE :EJF'C:AUFORNIA
AprlB 2008
RICHARD D.. McERATH, P.E.
LIGENSE EXPIRES 12/31/08
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ITY OF SACRAMENTO ;Saéham'gﬁ&‘a { ountzji e;{;ﬁééngder

WHEN RECORDED RETURN TO; iy 26%%@527 PRGE 1803

DEVELOPMENT SERVICES DEPARTMENT Check Widlier S75B3

915 | smﬁém, _35 Floor Tugsday, JUN 27, 2606 3:01:42 FH.

SAGRAMENTO, CA 85814 TE) Pd $21.00 Nbr 0224374653
KB0LIRIS

£05-003

CERTIFICATE OF COMPLIANGE FOR LOT LINE ADJUSTMENT
THIS 48 O CERTIFY THAT THE LOT LINE ABJUSTHMENT OF THE HEREINAFTER DESCRIBED REAL
PROPERTIES COMPLIES'WITH ALL APPLIGABLE REQUIREMENTS OF THE SUBDIVISION MAP-ACT OF
THE STATE OF CALIFORNIA AND. ALL APPLISABLE REQUIREMENTS OF TITLE 16 (SUBBIVISION
REGULATIONS) OF THE SACRAMENTG GITY:CODE,

THIS CERTIFIGATE DOES NOT CONSTITUTE THE ACTUAL TRANSFER OF TITLE DF ANY, PORTION
OF THE PARGELS. IT IS TO' BE' RECORDED CONGURRENT WITH THE DEED OR DEERS QF
GONVEYANCE RECGESSARY TO TRANSFER THE TITLE OF THE PORTION OR FORTIGNS OF

PARCELS PROPOSED BY THIS LOT LINE ADJUSTMENT.

THE PROPERTY SHOWN HEREGN INCLUDES THE UNDERLYING FEE TITLE TO THE DEDICATEDR
FUBLIC ROAD EASEMENT.

THE REAL PROPERTIES TO WHIGH THIS CERTIFIGATE APPLIES ARE LOGATED IN THE CITY OF
SAGCBAMENTO, COUNTY OF SAERANMENTO, STATE GF CALIFORNIA, AND ARE MOREIPARTIGULARLY
DESCRIBED AS FOLLOWS: SEEEXHBITS A& B !

ASSESSOR'S:PARCEL NO.  OWNER
255-0060:025-0000 PARDEE HOMES, A CALIFORNIA GORPORATION
225-0068-026-0000

P25-0080-027-0000 NORTH MARKET GENTER L P., A GALIFORNIA LIMITED PARTNERSHIP

GITY MANAGER'S DESIGNE

L b= 7
RONALD'S. FENG, $EN§0R ENGINEER
P, 28482 EXP.3:31-08
CITY OF 5ADRAMENTE

BY:

STATEQFCALIFORNIA. ) wm

EOUNTY-DF BACRAMENTO } 5.

onsHiNG §, 2006  seronE ME_ ANWARALL NOTARY PUBLIC ___PERSONALLY

A RED. RONALD S, FONG, ® PERSONALLY KNOWN TOME :OR: [TPROVED TO ME ON THE BASIS OF

SATISFAGTORY EVIDENGE TO BE THE FERSON WHOSE NAME 1S SUBSGRIBED 70 THEWITHIN INSTRUMENT
RAODACKHOWLEDGED TO-ME THAT HE EXECUTEDTHE SAME (N HIS AUTHORIZED GRPACITY, AND THATBY
HIS SIGNATURE GN THE INSTRUMENT THE PERSDN, SR THE ENTITY UPON BEHALF OF WHICH THE PERSON
AGTED, EXEQUTED THENSTRUMERT, i i e i i

WITNESS MY HAND AND[OFFIGIAL SERLS) ‘ { & :comﬁ&im'ﬁn'szsﬂm g
SIGNATURE et ed e
/A L
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EXHIBIT B

PARK SITE DESCRIPTION
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CITY BARKAT NATOMAS MEADDWS
LEGAL DESGRIPFIGN

BARGEL A

E NORTHWEST CORNER. QF iSAID P
oEL 2. NORTH B3/4059" EAST. |

{0640t FEET T THE, TRUE FONT OF

Pago{oid:
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EXRBIBIT A
CITY PARR AT NATOMAS MEADOWS
LEGAL DESCRIPTION

AND A CENTRAL ANGLE OF 57%57104% THENCE NORTHEASTEHLY ALONG THE ARC-OF SAID
GURVEY72.58 FEET TO THE POINT OF BEGINNING:

CONTAINING: A TOTAL OF 11.225 ACREs, MORE OR LESS,

THE, PROPERTY DESCRIBED HEREON IS SHOWN ON THE ATTAGHED PLAT AND BY
REFERENGCE MADE A PART HEREOF.

END-OF DESGRIPTION

PREPARED BY: 6.C. WALLACE OF GALIFORNIA
DECEMBER 8§, 2006
MICHAEL C. HANSEN
LICENSE EXPIRES 09/30/07
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EXHIBIT C

PROJECT IMPROVEMENTS
Meadows Park- 11.23 acres

COMPLETED BY PARDEE HOMES

PHASE 1 IMPROVEMENTS:

Base Bid Improvements (Minimum)

Turf, Trees, Irrigation

Booster Pump, Irrigation Control System
‘Water Meter

Pathways

Group Picnic Structure

Picnic Tables

Benches

Trash Receptacles

. Drinking Fountain

10. Tot Lot w/ Play Equipment

11. Bike Racks

12. Baseball Backstop and Players Benches
13. Demonstration Garden

14, Park Sign

15. Boulders

PP NA VS W

Add Alternatives (as funding permits)
1. Adventure Play Area

2. Pathway Light Fixtures

3. Sod Turf

4, Stone Wall Seating Area

Notes:
The above list of “Base Improvements” is to be the minimum extent of improvements to be
included in Phase 1. Add alternatives are desired additional improvements fo be included as

funding permits.
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EXHIBIT D
TASKS ALLOCATION

GENERAL:

Filled-in squares designate which party has agreed to take responsibility for the completion of

each specified task.

DACIXIBACCIXLT cay
R R

ROKXXO OO pevesss

LIXICIOOX

Y
N

X0

XX

WM

0

XXX
® N o

SITE SPECIFIC:

A. DESIGN DEVELOPMENT PHASE

Survey of Park site (inc. topo mapping and property line verification).
Determination of park amenities (always by the City)

Preparation of master plan illustrating entire park site at buildout
Preparation of cost estimate for construction of park per master plan
Public review & approval process for master plan.

Determination of first phase improvements (always by the city)
Development of master plan for first phase of design & construction
Public review & approval process for first phase design.

B. CONSTRUCTION DOCUMENT PHASE

Environmental review and documentation

Design development of Phase 1

Preparation of construction documents (Phase 1 plans & specifications)

Preparation of construction cost estimate & project timeline for Phase 1

Public review and approval for construction documents and specifications

Subrmittal and approval to Building permit (review only). Inspection not by Building
Department but by Park Planning, Design & Development Division (PPDD).

C. BID DOCUMENT PHASE

Preparation of bid documents for construction of first phase development
Administer bidding process

City approval of bids and bid award

D. CONSTRUCTION (Field Work)

Project staking

Inspection (always by the City)

Construction administration (City’s project manager, and Developer’s site
superintendent)

Final cleanup & walkthrough (with City in attendance)

Public opening (always by the City)

‘Warranty administration

Title insurance and transfer to City of Sacramento

Submit labor compliance to City on a monthly basis
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EXHIBIT D-1
(Pg. 1 of 3)

RESOLUTION NO. 2002-581
ADOPTET BY TFR SACRAMENTD CITY GOUNIE,

SEP 13 M2

____'——-—E““W
Lenduaspo Arohitactce oNDATECE  SEP B 2002

¥
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% The gy Sndipsk Y, aUHis 6r ber dineretion, Iy Prke Dievelooment finpact Hoo aredles, Iy
% ectrotinit Jemn o, ot cgun] oy thi Toee velus of mimerocsbls skt iy Tettar ofma,mma
mndaide prvibia 1 e City, thakin ig cuafnmﬂywﬂh ﬂxecnmin netetth higedn,

2, Bodh fmevutbi lotter v cieditaball be o T appréved bythe City Ai!amey i,
sisbrzent{aidy sl e foolif rorpectn to the forny Tetter OF chedfs fttank] liasetiue BxlibieA, rmd
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% Thoietter of credivedines ahﬂlmbnﬂhmtv r@!mﬂannr Skl iy it cxpieas tevingmot b
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EXHIBIT E

PIF FUNDING SOURCE

Meadows Park

Park Development Summary

Size of Proposed Park: 11.23 Acres
Available Funding: $298,000.00 per Acre X 11.23 Acres Total Project Budget: $3,346,540
Design Overhead apnd Other 'Soft Costs’
Art in Puplic Spaces {2% of Budget): $66,931
Advanced Planning {2% of Budget) 566,931
inspection Wark (3.5% of Budget) $117,128
Review Construction Documents (5% of Budget) $167,327
Admin & Project Management (2.8% of Budget) 387,050
City's Direct Cost to be Pald in Cash to City: $515,368
Design Fees, City Attorney Fee, Buflding Pemmit Fee, Project Management Fes: $476,275
Design Fees: $476,275
Design Overhead & Other "Soft costs’ Subtotal: $991,643
) TOTAL
DESCRIPTION OF WORK / MATERIALS UNIT  QUANTITY PRICE PER UNIT AMOUNT
Project Start Up
1. Mobllizafion, bonding 3% $58,093
2, Construction staking LS $8,000
3.  Temp censiruction fence LF 3,000 5275 58,250
4.  Clearing and gribbing SF 486,100 $0.08 $38,868
5.  Erosion controd [ §15,000
Project Start Up Subtotal: $128,231
Grading and Drainage
6.  Rough grading 5F 486,100 $0.50 $243,050
7.  Cafch basins EA 32 51,400.60 $44 800
B.  §"PVC draln pipe LF 2,039 $26.00 $53,014
8.  8'PVC drain pipe LF 1,421 $32.00 $45,472
10.  Area drains £A 3 £1,250.00 $3,750
11.  Piay area drains EA g $1,250.00 $7,800
12, Storm draln p.o.c. LS §2,500
13. Perforated pipe LF 140 $30.00 $4,200
Grading and Drainage Subtotal: 5404,286
Bite Construction )
14. GConcrete pavernent SF 33,385 57.00 5233555
15.  Concrete mowband, 12" wide LF 683 $18.00 §12,294
16.  Concrete pavermnent, special finish SF 470 $11.00 §5,170
17.  Tile band LF ais §25.00 $7,875
Site Construction Subtofal: $258,894
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Site Furnishinas

18. Benches, 8

18 Pienlc tables

20.  ADA plenic tables

21.  Trash recepiaclefrecycling
22 Bike rack

23 Parkshn

24, Berbegues

25.  Serving table

26. Boulders

27.  Metal park slgns

28, Backless benches

28. Fold down bollard

Baseball Field

30. Baseball batkslop

31. Bleachers

32 Player's benches

33. Chalnlink fence, 8" w/ 12" band
34, Chaln link fence player's gate
35.  Infield mix

irrination

36. Point of connection, meter
37. Backflow pravenior, 4"

38. Controllers, central control wf phone modem
39. Booster pump, 20 hp

40.  Spray imigation

41,  Rotor srrigation

42, Drlp irigation

43,  Tree bubblers

Soil Prep and Flpe Grading

44,

Soll prep and fine grading

Planting (Park)

45

48.
47,
48.
49.
50.

Trees, 15 gal., donated Sac Tree Foundation
Trees, 24" box

Shrups, groundeover, 1 gal., 2' o.c., Inc. soll prep.

Turf from seed
Mulch w/ weed fabrlc
Unmown turf hydroseed

Planting (Demo Garden)

51.
52.
5d.

Trees, 15 gal.

Shrubs, groundeover, 1 gal., 2" 0.6, Ine. solf prep.

Mulch wf weed fabric

Park improvement Reimb/Credit Agmt—Meadows Park

TPEZFRGEERRED

EA
EA
LF

EA
cy

FEEE06

SF
&F
EA

SF

GEEE

SF
SF

EA
SF
SF

12

w

305

800

2

3

1

3,246
382,800
4,000
466

382,060

233

5

721
377,300
35,000
4,613

15
3,800
3,800
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§1,300.00
$1,400.00
$1,400.00
$1,850.00

$500.60

§1,500.00

§2,000.00

$400.00

$560.00

$1,300.00

$700.00

Site Furnishings Subtotal:

$32,060.00

$3,000.00

$1,500.00

$50.00

51,600.00

$50.00

Baseball Field Subtotal

$3,500.00

$12,000.00

$25,000.00

$1.50

§1.00

$2.00

$60.00

Irrigation System Subtofal:

$0.35
Soil Prep and Fine Grading Subtotal:

$90.00

$500.00

§20.00

50.10

$0.60

§0.15

Planting (Park) Subtotal:

$150.00

$3.00

$0.60

Planting {Demo Garden) Subtotal:

59,100
$16,800
$7,000
$17,550
$1,000
54,500
$3,000
$2,000
$40,000
$2,000
56,500

$700

$110,150

$32,000
$6,000
$3,000
§15,250
$3,000

$30,000

$89,250

56,000
$7,000
$36,000
$25,000
54,869
$382,000
$8,600

$27,960

$496,829

$133,700

$133,700

$20,870

§2,500
520,900
$37,730
$21,000

5692

$103,801

$2,260
$11,700

52,340

$16,290



Drinking Fountain
55. Domestic water {ine, 1 %7

56.  Drinking fountain w/ sump

Site Electrical
57. SHe electrical
5B. 2" PVC conduit for future Hghiing

Tot Lot

58.  Play area curb

60. Wood fiber

51 Sand

52. Play structures

83. Rubber surfacing
54, Shade sheller

§5. Deduct bark mulch

Maintenance (3 menths)

65. Maiatenance (3 months}

Contingencies
67. Market Contingency

8.  Change Order Conlingency

Add Alterpates as Budget Allows-
ADD ALTERNATE #iAdventure Area

1. Play area curb

2, Waood fiber

3. Rubberized surfacing
4. Piay structures

5. Deduct bark mulch

Mobilization and bonding

Market and Change Order Contingencies

ADD ALTERNATE #2
Pathway Light Fixtures and Wiring

Mobilization gnd bonding

Market and Change Order Contingencies

LF

LS
LF

LF
SF
SF
Ls
SF

5F

LS

5%
10%

LE
SF
SF
LS
SF

3%

5%

EA

3%
15%

220

1,200

232
1.545
434
1,075

3,815

395
3,534
2,460

7,845

Park Improvement Reimb/Credit Agmi—Meadows Park
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$40.00
$5,000.00
Drinking Fountain Subtotfal:

§10.50
Site Electrical Subtotal:

$30.00
52,70
$2.20
§18.50
$80,000

$0.60
Tot Lot Subtotal:

Maintenance Subfotal:

Base Bid Subtotal:

BASE BID TOTAL:

$30.00
$2.70
518.50

$0.60
Adventure Area Subtotal:

ADD ALTERNATE #1 TOTAL:

§7,000.00

Pathway Light Fixtures and Wiring Subtotalh:

ADD ALTERNATE #2 TOTAL:

58,800
$6,000
$13,800

$30,000
512,600
542,600

56,860
$4,172
$055
$68,000
$19,887
$80,000

__(s2.289)
$172,685

$24,000
$24,000

$1,994,516

§98,726
§$188,452
$2,293,604

$11,850
59,642
$45,510
103,000
(54,707}
$165,195
£4,956
$24,779
5184,830

84,000
£84,000

$2,520
$12,600
99,120



ADD AL TERNATE #3
Sod Planting

1. Turf from sod

2. Deduct hydroseed

Mobilization and bonding
Marke! and Change Order Contingencies

ADD ALTERNATE ##4

Stone Wall Seating Area

1. Seat wall

2 Cement stabiiized decomposed granite
3. 12" conerete mowband

4 Deduct bark mulch

Mohilization and bonding
Market and Change Order Confingencies

SF
SF

3%
15%

LF
SF
LF
SF

3%
15%

77,300 $0.50
77,300 50.10
Sod Planting Subtotak:

ADD ALTERNATE #3 TOTAL:

70 $575.00
766 $6.00
50 518.00
600 5060

Stone Wall Seating Area Subtotal:

ADD ALTERNATE #4 TOTAL:

TOTAL ADD ALTERNATES

TOTAL CONSTRUCTION COSTS FOR BASE BID
AND ALL ADD ALTERNATES

Park Improvement Reimb/Credit Agmt—NMeadows Park
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$38,650
$7.,730
$46,380
§1,3H
§6,957
554,728

540,250
54,506
$800
{5360}
$45,366
$1,362
$6,808
$53,5506

$402,334

§2,696,028



EXHIBIT E-4 o
CALGULATION OF FEE BREDIT AMOUNT

MEABOWS PARK

15208,0000 estimated cosfs per acre-to davelep 41,24 acres sEEfie  3,346:540)]

Estimated Cogteilicured. by Gity: Estiméted 'Gosts Incurred by Develofer )
% Des;gn & onstrustion Hocuments -3 #6301

ReviewConstruction Docs 50 167,827 Maste:pian design & D;iy Homey:Costs 25:456
Adlmif: & Frojsct Management 28 g7h50  Bulding permitiie, Pifee, + BU7idE
adyarjce Eanalig 20 6593 Gonstrugticn manatizment ‘
Inspectian ork 3s 17,129
Aftin Rublic Places(4% of total) 20 66,931 Subtotal: 5 FuUT6275

+ DEVELOBER PAYS GITY COSTS INEASH

Subtotal; 5 5{5i358 ¥ o+ BiEEER
Totd) avallabie PIF furids for developrnant of Phase1: g ‘Buteda
PIF Adiiln, Teei(seelon 3.2.4) 2.5%

FEEPAYNMENT AMGOUNT:

Develnpermﬂ‘na quugd thefollowing pofiorof the residential park! 'development few prior to issuance

mg sxmn:

E‘xamp!:'farslnniz anllyHnmns

| “Fee paymertAmount = %3'}’5 X 2.5% = $i08a5 | du |
ExampieforMol£amlly Homes;.

| EeepmymentAmount. = 3478 x  2.5% = Hosds ad |
%fl.h'nixﬁuhﬁl'nT#hEré‘r.!d&nUa!phﬁc‘lﬂipairfcuhhﬁ’g‘;ci,lh'nbc iflculalions Wil e reviset Eecondinighy.

I AMOUNT:
itiEpeciiied insectionid-of hisagreement} shail e delermined by sublracting the

“Faa Paymnnt.Ampunt" Frivyi itie fesfential g ‘dBvaIEhmEntTEe!
PaikFeeriperdiu) ¥ Fercentage.of costsrcufred by City = Feg FaymentArhount
Examplos
| FeopaymentAnbunt = 4378 - 510945 = §4,26855 | d.

if Devéloger elec'ts te-retver 10(3% of costs Incufred by claiming sreditsas pravided fi-article 4 oithils
agreement, the numberof, iaullding permrls that mustibe Issued:(per-dwelling i) for full costrecovery

can bealhiiated ag Tdlovws:
Costs incurred by-[':l'ev,elogef?. Fee Credit Ampunt per permit: = number sPpermils

Exampl;
[ nurbbrepems = §aeed9 4 s4@oem = 1e4  peonits |

Nolsy The caloilaliofisget foitiiabove &% In ExhifiivE will beimodifief By Gty th.reflect the Davelopers
actual tusisiapproved by Cityin accondarice with this agreemert.

ExhibitE-1 credit calcufations with CASH 06:08-27
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REPRESENTATIVES

City:

City of Sacramento

Landscape Architecture Section
915 “I” Street, 5™ Floor
Sacramento, CA 95814

Front Desk:  (916) 808-8529
Office Fax:  (916) 808-8266

Project Manager: TIN-WAH WONG
Office Phone: (916) 808-5540

Developer:

Pardee Homes Corp.
2377 Gold Meadow Way, Suite 280
Gold River, CA 95670

Project Manager: AARON SUSSMAN
Office Phone: (916) 526-2764

EXHIBIT F
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EXHIBIT G

DELETED
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EXHIBIT H
BAZARDOUS SUBSTANCES

A. No Review. Examination or Assessment. The parties acknowledge and
understand that City has not conducted any review, examination or assessment to assess, identify
or detect the presence of any Hazardous Substances, as defined below, on, under or around the
Developer's Property. As between the City and Developer, any liability associated with the
presence of any Hazardous Substances on, under or around the Developer Property, including
any interests in said property dedicated to City as provided herein, shall be govemed by the
indemnity provisions of this Agreement, regardless of whether any such review, examination or
assessment is conducted.

B.  Definitions.

(1) As used herein, the term "Hazardous Substances' means:

(a) Those substances included within the definitions of
hazardous substance, hazardous waste, hazardous material, toxic
substance, solid waste, or pollutant or contaminant under any
Environmental Law, as defined below,
(b) Those substances listed in the United States Department of
Transportation Table [49 CFR 172.101 ], or by the Environmental
Protection Agency, or any sucoessor agency, as hazardous
substances [40 CFD, Part 302];
(c) Other substances, materials, and wastes that are or become
regulated or classified as hazardous or toxic under federal, state or
local laws or regulations; and
(d) Any material, waste, or substance that is

i) apetrolenm or refined petroleum product,

i) asbestos,

iii) polychlorinated biphenyl,

iv) designated as a hazardous substance pursuant

to 33 USCS § 1321 or listed pursnant to 33 USCS §
1317,

v) a flammable explosive, or

vi) aradioactive material.

(2) As used herein, the term "Environmental Law" means all federal,
state, local or municipal laws, rules, orders, Tegulations, statutes, ordinances, codes, decrees or
requirements of any government authority regulating, relating to, or imposing liability or
standards of conduct concerning any Hazardouns Substance, or pertaining to environmental
conditions on, under, or about the detention basin site or any of the easement areas which
Developer is required to and does convey to City pursuant to this Agresment, as now or* may at
any later time be in effect, including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (CERCLA) [42 USCS §§ 9601 et seq./, the
Resource Conservation and Recovery Act of 1976 (RC RA) [42 USCS §§ 6901 et seq. ]; the
Clean Water Act, also known as the Federal Water Pollution Control Act (FWPCA) (33 USCS
§§ 1251 et ség.]; the Toxic Substances Control Act (TSCA) (15 USCS §§ 2601 et seq. /. the
Hazardous Materials Transportation Act (HMTA) [49 USCS §§ 1801 etseg-1;
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the Insecticide, Fungicide, Rodenticide Act (7 USCS §§ 136 et seq,]; the Superfund
Amendments and Reauthorization Act (42 USCS §§ 6901 et seg.]; the Clean Air Act [42 USCS
§§ 7401 et seq.]; the Safe Drinking Water Act (42 USCS §§ 300f et seq.], the Solid Waste
Disposal Act 142 USCS §§ 6901 et seq.]; the Surface Mining Control and Reclamation Act [30
USCS §§ 1201 et seq.], the Emergency Planning and Community Right to Know Act [42 USCS
§§ 11001 ef seq.]; the Occupational Safety and Health Act [29 USCS §§ 655 and 657]; the
California Underground Storage of Hazardous Substances Act [Health and Safety Code §§
25280 et seq.]; the California Hazardous Substances Account Act [Health and Safety Code §§
25100 et seq.]; the California Safe Drinking Water and Toxic Enforcement Act [Health and
Safety Code §§ 24249.5 et seq.]; the Porter-Cologne Water Quality Act [Water Code §§ 13000
et seq.], together with any amendments of or regulations promulgated under the statutes cited
above, and any other federal, state or local law, statute, ordinance or regulation now in effect or
later enacted that pertains to the regulation or protection of the environment, including ambient
air, soil, soil vapor, groundwater, surface water, or land use.
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